Exhibit A

AGREEMENT
BETWEEN
Washington County and the City of Portland

FOR A DISTRIBUTION FROM THE MAJOR STREETS
TRANSPORATION IMPROVEMENT PROGRAM (MSTIP)

THIS AGREEMENT is entered into between Washington County, a political subdivision
of the State of Oregon, acting by and through its elected officials, referred to as
‘COUNTY?”; and the City of Portland, a municipal corporation in the State of Oregon,
acting by and through its City Council, referred to as “CITY”.

BACKGROUND AND STATEMENT OF PURPOSE

1. COUNTY approved the MSTIP 3e program in October 2016 that contained a
distribution for One Million Dollars and 00/100 ($1,000,000.00) for the Garden
Home Rd/Multnomah Blvd Intersection improvement project, hereinafter referred to
as “PROJECT".

2. As documented by the Intergovernmental Agreement Transfer of Road Jurisdiction
(County Contract No. 27923), CITY Ordinance No. 165422, and COUNTY R&O No.
92.110, attached collectively as Exhibit A and incorporated by reference, COUNTY
transferred jurisdiction of SW Garden Home Road, east of SW 71s!, to CITY in 1992.

3. PROJECT will be solely administered by CITY.
4. ORS 190.010 authorizes agencies to enter into intergovernmental agreements for the

performance of any or all functions and activities that a party to the agreement has
the authority to perform.

AGREEMENT

In consideration of the background and statement of purpose and the terms, conditions
and covenants, the parties agree as follows:

1. COUNTY OBLIGATIONS

1.1 COUNTY shall distribute Five Hundred Thousand Dollars ($500,000.00)
within sixty (60) calendar days after full execution of AGREEMENT and
receipt of an invoice from CITY. The COUNTY shall distribute the
remaining Five Hundred Thousand Dollars ($500,000.00) within thirty (30)
calendar days after receipt of an invoice from CITY to be submitted to
County no earlier than July 1, 2019. The total distribution to CITY by



1.2

1.3

1.4

COUNTY shall not exceed but be equal to One Million Dollars
($1,000,000).

COUNTY authorizes CITY to construct the intersection improvements
within COUNTY boundaries as part of PROJECT.

COUNTY shall maintain PROJECT elements that are outside of CITY’s
jurisdiction and within COUNTY’s jurisdiction, provided that said elements
are approved by COUNTY permit, which shall be granted by COUNTY
without unreasonable conditions or delay. COUNTY shall provide all
permit conditions and specifications to CITY prior to commencement of
construction of the Project.

COUNTY agrees to waive temporary and permanent traffic control permit
fees.

CITY OBLIGATIONS

2.1

2.2.

2.3

2.4

CITY shall invoice COUNTY for Five Hundred Thousand Dollars
($500,000.00) within sixty (60) days of execution of this Agreement. CITY
shall invoice the COUNTY for the remaining Five Hundred Thousand
Dollars no sooner than July 1, 2019.

CITY will share with COUNTY 30/60/90/100% plans for PROJECT.
CITY shall be responsible for all temporary and permanent traffic control
for PROJECT and is responsible to obtain all necessary CITY and

COUNTY permits for temporary and permanent traffic control.

CITY will construct any permanent improvements located within County
jurisdiction to conform to County standards.

ADMINISTRATIVE EXPENSES

3.1

COUNTY and CITY will each bear the administrative cost of performance
of their respective obligations under this AGREEMENT.

GENERAL PROVISIONS

4.1

LAWS OF OREGON

The parties shall comply with all applicable laws and regulations regarding
the handling and expenditure of public funds. This Agreement shall be
construed and enforced in accordance with the laws of the State of
Oregon. All relevant provisions required by ORS Chapter 279A and 279C
to be included in public contracts are incorporated and made a part of this
Agreement as if fully set forth herein.



4.2

4.3

DEFAULT

Time is of the essence in the performance of the Agreement. Either party
shall be deemed to be in default if it fails to comply with any provisions of
this Agreement. The non-defaulting party shall provide the other party with
written notice of default and allow thirty (30) days within which to cure the
defect.

CONTRIBUTION

If any third party makes any claim or brings any action, suit or proceeding
alleging a tort as now or hereafter defined in ORS 30.260 ("Third Party
Claim") against COUNTY or CITY with respect to which the other Party
may have liability, the notified Party must promptly notify the other Party in
writing of the Third Party Claim and deliver to the other Party a copy of the
claim, process, and all legal pleadings with respect to the Third Party
Claim. Each Party is entitled to participate in the defense of a Third Party
Claim, and to defend a Third Party Claim with counsel of its own choosing.
Receipt by a Party of the notice and copies required in this paragraph and
meaningful opportunity for the Party to participate in the investigation,
defense and settlement of the Third Party Claim with counsel of its own
choosing are conditions precedent to that Party's liability with respect to
the Third Party Claim.

With respect to a Third Party Claim for which COUNTY is jointly liable with
CITY (or would be if joined in the Third Party Claim), COUNTY shall
contribute to the amount of expenses (including attorneys' fees),
judgments, fines and amounts paid in settlement actually and reasonably
incurred and paid or payable by CITY in such proportion as is appropriate
to reflect the relative fault of COUNTY on the one hand and of CITY on the
other hand in connection with the events which resulted in such expenses,
judgments, fines or settlement amounts, as well as any other relevant
equitable considerations. The relative fault of COUNTY on the one hand
and of CITY on the other hand shall be determined by reference to,

among other things, the Parties' relative intent, knowledge, access to
information and opportunity to correct or prevent the circumstances
resulting in such expenses, judgments, fines or settlement amounts.
COUNTY’s contribution amount in any instance is capped to the same
extent it would have been capped under Oregon law, including the Oregon
Tort Claims Act, ORS 30.260 to 30.300, if COUNTY had sole liability in the
proceeding.

Except for third-party contract claims of City contractors, for which the
CITY will be fully responsible, with respect to a Third Party Claim for which
CITY is jointly liable with COUNTY (or would be if joined in the Third Party
Claim), CITY shall contribute to the amount of expenses (including
attorneys' fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred and paid or payable by COUNTY in such



4.4

4.5

4.6

4.7

proportion as is appropriate to reflect the relative fault of CITY on the one
hand and of COUNTY on the other hand in connection with the events
which resulted in such expenses, judgments, fines or settlement amounts,
as well as any other relevant equitable considerations. The relative fault of
CITY on the one hand and of COUNTY on the other hand shall be
determined by reference to, among other things, the Parties' relative
intent, knowledge, access to information and opportunity to correct or
prevent the circumstances resulting in such expenses, judgments, fines or
settlement amounts. CITY's contribution amount in any instance is capped
to the same extent it would have been capped under Oregon law,
including the Oregon Tort Claims Act, ORS 30.260 to 30.300, if it had sole
liability in the proceeding. This paragraph (4.3) survives the termination of
this IGA.

MODIFICATION OF AGREEMENT

No waiver, consent, modification or change of terms of this Agreement
shall be binding unless in writing and signed by both parties.

DISPUTE RESOLUTION

The parties shall attempt to informally resolve any dispute concerning any
party’s performance or decisions under this Agreement, or regarding the
terms, conditions or meaning of this Agreement. A neutral third party may
be used if the parties agree to facilitate these negotiations. In the event of
an impasse in the resolution of any dispute, the issue shall be submitted to
the governing bodies of both parties for a recommendation or resolution.

REMEDIES

Subject to the provisions in paragraph 4.5, any party may institute legal
action to cure, correct or remedy any default, to enforce any covenant or
agreement herein, or to enjoin any threatened or attempted violation of
this Agreement. All legal actions shall be initiated in Washington County
Circuit Court. The parties, by signature of their authorized representatives
below, consent to the personal jurisdiction of that court.

EXCUSED PERFORMANCE

In addition to the specific provisions of this Agreement, performance by
any party shall not be in default where delay or default is due to war,
insurrection, strikes, walkouts, riots, floods, drought, earthquakes, fires,
casualties, acts of GOD, governmental restrictions imposed on or
mandated by governmental entities other than the parties, enactment of
conflicting state or federal laws or regulations, new or supplementary
environmental regulation, litigation or similar bases for excused
performance that are not within the reasonable control to the party to be



excused.
48 SEVERABILITY

If any one or more of the provisions contained in this Agreement is invalid,
illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions of the Agreement will not be
affected or impaired in any way.

49 INTEGRATION

This Agreement is the entire agreement of the parties on its subject and
supersedes any prior discussions or agreements regarding the same
subject.

5. TERMS OF AGREEMENT

5.1 This Agreement becomes effective on the last date signed below and shall
terminate four (4) years from the effective date except as provided in
paragraph 5.2 below.

5.2  This Agreement may be amended or extended for periods of up to one (1)
year by mutual consent of the parties. It may be canceled or terminated for
any reason by either party. Termination or cancellation shall be effective
thirty (30) days after written notice to the other party, or at such time as
the parties may otherwise agree. The parties shall, in good faith, agree to
such reasonable provisions for winding up the PROJECT as necessary.

5.3 If COUNTY terminates this Agreement, CITY shall be entitled to
reimbursement of its reasonable costs associated with planning,
designing, bidding, and constructing PROJECT up to the time of
termination. In no event, shall the CITY’s reimbursement costs exceed
the distribution amount as set forth in County Obligations.

5.4 If CITY terminates this Agreement and does not construct PROJECT
within four (4) years from the effective date of this Agreement, COUNTY
shall be entitled to reimbursement in the amount of unspent funds already
distributed as of the date of the termination.

DATED this day of , 2019.

CITY OF PORTLAND, OREGON WASHINGTON COUNTY, OREGON



Commissioner in Charge CHAIR, Board of County
Portland Bureau of Transportation Commissioners

RECORDING SECRETARY

APPROVED AS TO FORM: APPROVED AS TO FORM:

CITY ATTORNEY COUNTY COUNSEL
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TO THE CITY OF PORTLAND















ORDINANCE No. - %

16586

c. That the City Auditor shall forward copies of this Ordinance to the County
Commissioners of Washington County, the Washington County Director of
Engineering Services, and the Washington County Assessor.

d. The City Auditor shall record a certified copy of this Ordinance, and return one
copy of the recorded Ordinance to the Right-of-Way Acquisition Section,

Bureau of Transportation Engineering.

Section 2.

The Council declares that an emergency exists because failure to accept

jurisdiction of the County Roads within 30 days of Washington County making an
order to transfer jurisdiction to the City would violate the terms of the
Intergovernmental Agreement with Washington County; therefore, this Ordinance
shall be in force and effect from and after its passage by the Council.

Passed by the Council, SEP S 0 1992

Commissioner Earl Blumenauer ~

Phyllis 1. Redman:mmy >

September 17, 1992
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BARBARA CLARK
Auditor of the Cny of Portland
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